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1 Introduction 
 
The Institution of Civil Engineers is a member organisation. Members who chose to be involved with the Institution at Branch, 
Regional, International, Committee, Board or Panel level are the heart and brains of the organisation. The engineering 
knowledge, multiplicity of networks, technical and volunteer contributions are what makes the Institution what it is. 
The sharing of knowledge, innovation, mentoring and public benefit has been a characteristic throughout its 200 years. 
In 2006, the volunteer contribution was estimated as £5 million a year..... it must be much more now in 2019! 
 
The strength of the Council composition lies in its breadth and the differing perspectives that the Trustees bring to bear on 
Institution matters and its outreach. 
 
It is important for members to feel they belong and are appreciated.... without them, there would be no Institution. It is therefore 
important for them to be fairly represented at Trustee level. 
 
I believe that the changes to the Trustee Board and the way in which they were carried out have damaged the relationship and 
trust between the members and the Trustees of the Institution. 
 
I am pleased to see that the Commission will consult widely and communicate well as they perform this delicate task of 
recommending a governance system which works well for the members. I fully understand that Trustees and Secretariat staff 
who are new or relatively new to the Institution take time to understand the difference between an organisation such as ours and 
the world of business. However, as a former President, I appreciated the challenge and diversity of thought provided by a large 
and diverse Council (of Trustees). 
 
In section 2 of this paper I have selected extracts from the Charity Governance Code (a 26 page document) and made 
comments about those extracts. 
 
In section 3, I have set out the Principles of Governance and my own recommendations which I would urge the Commission to 
adopt in its recommendations to the Trustees. 
 
The appendices provide extracts from the Commission web pages, brief details of my Institution and Trustee experience and 
references. 
 
 

2. Charity Governance Code for larger charities 
      The new version of the Code was published in 2017.  Text taken directly from the code is in italics, in this section  I have 
highlighted sections of the Code in green to emphasise some of the wording I believe are pertinent to this discussion paper.   
My comments on the Code are not in italics, but are in brackets for ease of identification (and for b&w printing). 

 
6 organisations were on the steering group for the code development. The Charity Commission was an observer. 
The Code is not a legal or regulatory requirement. It draws upon, but is fundamentally different to, the Charity 
Commission’s guidance. Instead, the Code sets the principles and recommended practice for good governance....... 
This Code has been developed by a steering group, with the help of over 200 charities, individuals and related 
organisations. 

2.1 Who is the Code for? 
 Organisations or subsectors may find it helpful to adapt (adapt) the Code to reflect their context. 
 
The recommended good practice to meet these principles will vary. …...... governance practice can look significantly different 
depending upon a charity’s size, income, activities or complexity. 
 
2.2 How it works 
Charity boards that are using this Code effectively will regularly revisit and reflect on the Code’s principles. (Revisit, reflect... and 
record! Do we do this in the Institution?) 
 
The Code sets out principles and recommended practice. (recommended practice...not required practice, so the Institution has 
flexibility. A review of the code indicates to me that the Institution does not satisfy every recommendation (and nor should it), but 
the Trustees have selected to follow the recommendations on Trustee numbers to the letter). 
Each principle in the Code has a brief description, a rationale (the reasons why it is important), key outcomes (what you would 
expect to see if the principle were adopted) and recommended practice (what a charity might do to implement the principle). 
(This information is useful for the Commission members to read in full). 

2.3 Apply or explain 

It’s important that trustees discuss the Code’s principles and recommended practice and make well-considered decisions about 
how these should be applied in their charity. (Do we do this in the Institution?) 

A charity should explain the approach it takes to applying the Code, so it is transparent to anyone interested in its work. We call 
this approach ‘apply or explain’. ... We have not used the phrase ‘comply or explain’, which is used by some other governance 
Codes, because meeting all the recommended practice in this Code is not a regulatory requirement. 

 



The Seven Principles 
 
Principle 1. Organisational purpose: Principle: The board is clear about the charity’s aims and ensures that these are being 
delivered effectively and sustainably. (I am sure that this principle is satisfied). 
 
Principle 2. Leadership: Principle: Every charity is headed by an effective board that provides strategic leadership in line with 
the charity’s aims and values.(I have 8 years Trustee experience of the Institution carrying out this role). 

2.6.1 All trustees give sufficient time to the charity to carry out their responsibilities effectively. This includes preparing 
for meetings and sitting on board committees and other governance bodies where needed. 
The expected time commitment is made clear to trustees before nomination or appointment and again on acceptance of 
nomination or appointment. 
(I believe that a fundamental part of the Presidential role is to engage with members as well as be responsible 
for the “business” aspects of running the Institution as Chair of the Trustees. I was disturbed to recently hear 
from someone who has not been involved in this recent discussion about the Trustee numbers and who made the 
remark as part of a wider discussion that  “the President only does one day a week” in the role. No doubt there are 
communications during the rest of the week as well. 
If this is the case and the expectation in terms of time commitment of the President is only 3 days a month (another 
different source) then I am both surprised and disappointed. 
 
A reduced time commitment from the President would, I suggest, place a greater workload on the DG and Directors. 
Ditto for the Vice Presidents. 
In 2002 President Mark Whitby wrote in his letter to Council Members inviting them to nominate Presidents, Suceeding 
Vice Presidents and Vice Presidents: 

'potential Presidents should have given significant service to the Institution, which could include those who 
have served as Regional Chairmen or Chairmen of Boards and Committees'. 

When did this policy change? Certainly not before I left Council in 2008. 
 
I well remember that my three predecessors, Colin Clinton, Doug Oakervee and Gordon Masterton, were full time in the 
role. Doug was always in the Presidents office at 7.30am (unless away on an Institution commitment in the UK or 
overseas) and Colin took pride in the fact that he had spoken directly to over 10000 members. David Orr always 
expressed surprise at the numbers of people coming to see him at events, but then would explain that it was the 
President people wanted to see and talk to, not him as an individual.... the people (including members) still want to see 
the President. The message here is that it is not a one day a week role. 
  
Note too that these Past Presidents and many more of them  (and I know, or have known, 29 of them) continued to 
serve the Institution for many years and even decades following their term as President. You have 2 of them on the 
Commission. Will this be the case for future Presidents, whose contribution to the Institution is brief? 
 
Back in 2006 I was interested in Colin's engagement with members and others. The 10000 was the headline statistic 
and did not cover all his meetings and events. I therefore decided to keep a record of my own activities. The details of 
every event (609 of them), meeting, organisation, numbers and travel details are published in a spreadsheet in my 
weblog book in the Institution library. I recorded 20517 people I spoke directly to in speeches, presentations (156 of 
them), events and meetings). This was a typical commitment for the Institution President. 
 
Lesson learnt 1: The Presidential role is about engagement as well as being Chair of Trustees). 

 
Principle 5. Board effectiveness: Principle: The board works as an effective team, using the appropriate balance of skills, 
experience, backgrounds and knowledge to make informed decisions. 

Rationale 
The board has a key impact on whether a charity thrives. The tone the board sets through its leadership, behaviour, 
culture and overall performance is critical to the charity’s success. It is important to have a rigorous approach to trustee 
recruitment, performance and development, and to the board’s conduct. In an effective team, board members feel it is 
safe to suggest, question and challenge ideas and address, rather than avoid, difficult topics. 
 
(I would suggest that a Trustee Board which comprises members with at least some of experience of the 
Institution, its history, committees and panels is beneficial. This is particularly so for the President and Vice 
Presidents (P & VP). 
A number of recent Presidents had served the Institution at many levels over years and even several decades before 
becoming a VP or succeeding VP. More recently, the trend seems to be to appoint VPs and succeeding VPs who have 
had very little (or even no) experience of the Institution before taking on these roles. 
Until relatively recently, a member could not become President without having previously been a Council member (i.e. 
Trustee). I accept that Telford was not a member when invited to be our President. He was in fact the 16th member to 
join and all members met in the same coffee house regularly. 
I would suggest that a more widely representative and larger (than 12) Trustee Board would provide more opportunity 
for challenge. A Trustee Board of 12, of whom 8 are P or VP and 1 is appointed will, in my view, not provide the 
breadth and depth of Institution experience, knowledge and foresight to be representative, especially if a number 
of them lack Institution experience. 
One of the reasons cited by the Institution for the reduction in the numbers of Trustees was because they had difficulty 
understanding the accounts and finances. At the Special General Meeting I confirmed that during my first experience as 
a Council Member (1990 to 1993), I had no difficulty in understanding them as a younger engineer. The reason for this 
lack of understanding was not stated, but I humbly suggest that training might be the key. 
Agility was the other reason stated. There were no problems with agility of decision making during my experiences on 
Council and as President and Vice President. In construction, planning and communication are the key... The QUEST 
committee and the BGA have both held meetings over the web to reduce travel. I am sure others have done this too. 
One VP (a CEO) stated in a letter to the NCE that he found it difficult to read all the Board papers (a time commitment 



issue). I understand that some VPs have been given “lighter loads”. The Institution could consider one or more VP roles 
which are not Trustees, as is the case in some institutions). 
With reference to the DG's reference to the membership numbers falling by 20%, I refer you to the membership graph 
on page 123 of my weblog. 
The drop in membership on three occasions between the years 1990 and 2003 all appear to be well under the 20% 
quoted by the DG (one was 2%). Recovery of membership numbers each time was within a year or two and the 
membership has steadily increased since then. None of the current DG/Directors were employed by the Institution at the 
time this occurred. 
If the Commission is concerned about this risk, then a proper analysis of the 3 cases needs to be investigated. 
Personally, I would consider changes in subscription payment methods might be one of the reasons. 

  
5.6 Reviewing the board’s composition 
5.6.1 The board has, and regularly considers, the mix of skills, knowledge and experience it needs to govern, lead 
and deliver the charity’s purposes effectively. It reflects this mix in its trustee appointments, balancing the need for 
continuity with the need to refresh the board. 
(Experience includes Institution experience at international, regional, board, panel and committee level plus all the 
volunteers who go into schools, universities and colleges). 
 
5.6.2 The board is big enough that the charity’s work can be carried out and changes to the board’s composition can 
be managed without too much disruption. A board of at least five but no more than twelve trustees is typically 
considered good practice. 
(Universities and some professional bodies have larger Trustee Boards: 

 
Cardiff University: The Charity Commission website lists the top 10 charities. At at 25 January 2019, 
Cardiff University is number 10. It has 23 Trustees plus 4 Ex-Officio (total 27) including 14 Independent 
members, 2 Pro Vice-Chancellors, 3 Members of the Senate, 2 Members of staff (other than academic staff), 2 
Student members. 
 
Geological Society of London: 23 Trustees, including P and 3 VP . Note number of P and VPs are less than 
20% of the Trustee body. 
 
IEE: 16 Trustees,  interestingly its parent organisation is The Institution of Electrical Engineers!. 
 
British Geotechnical Association: 19 Trustees plus guests from associated organisations (e.g. BSI). Chair, Vice 
Chair, 9 elected members, 6 Co-opted members. The Co-opted members include the Rankine lecture 
organiser (their biggest annual event with over 750 attending every year), Early Careers and technicians. 
 
One of the Charity Governance Code steering group members has 16 Trustees, another, the Governance 
Institute ICSA has 13Trustees! I assume that the Commission has reviewed the contributors to the code. It 
would be interesting to see how many universities and professional bodies took part in the consultation process 
“of over 200 charities, individuals and related organisations”). 
 
 

5.7 Overseeing appointments 
5.7.1 There is a formal, rigorous and transparent procedure to appoint new trustees to the board, which includes 
advertising vacancies widely.    

 
(3 Trustees are elected from the New Council... so there is now a 2 stage process to become a Trustee. 

All the VPs and one Trustee are selected by a nominations committee, for New Council approval... a one stage process since I 
have never known the Council to refuse a recommendation for a VP. 
“Members would be appointed by the Trustee Board on the advice of the Chair”. 

 
Lesson learnt 2: A larger Trustee Board is the chosen governance model for many charities. 
Lesson learnt 3: Institution knowledge, experience and commitment are important criteria for Trustees). 
 

Principle 6. Diversity: Principle: …..... Boards whose trustees have different backgrounds and experience are more likely to 
encourage debate and to make better decisions. 
 

(Lesson learnt 4: Different backgrounds and experience should include experience of the Institution). 
 

 
Principle 7. Openness and accountability: Principle: The board leads the organisation in being transparent and accountable. 
The charity is open in its work, unless there is good reason for it not to be. 

( I believe that the lack of transparency is at the root of member disquiet about how the governance of the Institution 
was changed). 

 
Key outcomes 
7.1 The organisation’s work and impact are appreciated by all its stakeholders. 
7.2 …..... Trustees make sure that the charity collaborates with stakeholders to promote ethical conduct. 
7.3 The charity takes seriously its responsibility for building public trust and confidence in its work. (and perhaps Member trust). 
7.4 The charity is seen to have legitimacy in representing its beneficiaries and stakeholders. 

( These outcomes will be important for the Commission to take into account in its deliberations about the size and shape 
of the Trustee Board, the balance between P and VP numbers and the other Trustee numbers and the restoration of 
trust/communication and openness. 
Lesson learnt 5: Collaboration with, and trust and confidence of, the members (as stakeholders) is important). 



Recommended practice 
7.5 Communicating and consulting effectively with stakeholders 
7.5.1 The board identifies the key stakeholders with an interest in the charity’s work. These might include users or beneficiaries, 
staff, volunteers, members, donors......... 
7.5.2 The board makes sure that there is a strategy for regular and effective communication with these stakeholders …....... 
7.5.3 As part of this strategy, the board thinks about how best to communicate how the charity is governed....... 
7.5.4 The board ensures that stakeholders have an opportunity to hold the board to account through agreed processes and 
routes, for example question and answer sessions. 
7.5.5 The board makes sure there is suitable consultation with stakeholders about significant changes to the charity’s 
services or policies. (or its governance I would suggest). 
7.6 Developing a culture of openness within the charity 
7.6.1 The board gets regular reports on the positive and negative feedback and complaints ….. It demonstrates that it learns 
from mistakes and errors and uses this learning to improve performance and internal decision making. 
7.6.2 The board makes sure that there is a transparent, well-publicised, effective and timely process for making and handling a 
complaint and that any internal or external complaints are handled constructively, impartially and effectively. 

 
(I believe that the Commission has the opportunity to right a wrong and restore a proper balance and representation 
of Trustees and the opportunity for Trustees to be elected to the Trustee Board directly by the members). 

 

Summary of lessons learnt 

Lesson learnt 1: The Presidential role is about engagement as well as being Chair of Trustees. 
Lesson learnt 2: A larger Trustee Board is the chosen governance model for many charities. 
Lesson learnt 3: Institution knowledge, experience and commitment are important criteria for Trustees. 
Lesson learnt 4: Different backgrounds and experience should include experience of the Institution. 
Lesson learnt 5: Collaboration with, and trust and confidence of, the members (as stakeholders) is important. 
 
 

Summary of key points about the principles of good governance 

The Governance code is a set of recommendations, not always followed by its own steering group organisations, or, if an audit 
were carried out, by the Institutions. Adaptation and variations are permitted. 
 
My views on the key principles of good governance for our learned society institution are: 
 
Principle 2: Leadership: The Institution is more that just a charity. It is a membership organisation which relies on considerable 
volunteer contributions in its committees, boards. events, visits, publications and public voice activities. The Institution members 
appreciate contact with, and support from, their leaders. All members, should they wish to, should have the opportunity to serve 
the Institution at Trustee level by direct member election as has been the case for decades. 
 
Principle 5: Board effectiveness: “The board has a key impact on whether a charity thrives”. The support of the members is 
crucial to the output and outreach of the Institution. They need to feel that they belong and have the opportunity to rise to senior 
roles in the Institution. A larger Trustee Board provides this opportunity and the opportunity for senior team members to identify 
potential senior committee roles and VPs for the future. 
 
Principle 6: Diversity: Diversity includes members from different “constituencies” in the organisation. International, Technician and 
Graduate members for example. The universities model provides a balance across ages and roles. The Institution should provide 
a balance across membership grades, member locations and ages. 
 
Principle 7. Openness and accountability: This principle is one which seems to have been ignored during the governance review 
and change process in 2016/7. The Commission might wish to consider how best to advise the new Trustee Board on this matter. 
 
The key words which cover the above 4 principles are engagement and diversity. 
 
I am aware of the review carried out by the Commission on the other key Institutions. I would contend that the model used by 
universities is more appropriate for our Institution for the reasons I have set out above. 
A similar model is the one used by the British Geotechnical Association which provides opportunities for a broader Trustee body. 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 

 
3. My views on developing options for future ICE governance are: 



 
 

Principles and issues: 

1. The Principle that the President should engage fully and directly with the members as a key element of the President 
Trustee role (i.e. a 3 to 5 days a week commitment). 

 
2. The Principle that every member elected as a Vice President or President should clearly have demonstrated a 

significant contribution to the Institution before being considered for such a prestigious and important role. 
 

3. The Principle that there should be a balance of Trustees representation across membership grades and their location. 
 

4. The Principle that Trustees are directly elected by members to the Trustee Board (i.e. not via a Council). 
 

5. The Principle that the President and Vice Presidents comprise no more than 25% of the Trustees. 

 

Options for future governance: 

1. I recommend 23 Trustees: President, 4 Vice Presidents, 4 International, 6 UK Regions, 7 Fellows or Members 
(minimum of 3 Fellows),1 G&S. 

 
2. I recommend a maximum of 4 Vice Presidents on the Trustee Board. There might be one additional (light duties) VP 

who is not a Trustee. 
 

3. I recommend that the Regions (including international) and Regional Chairs Committee fulfil the role of “consultative 
council”. 

 
4. I recommend that the number of members required to call an SGM remains at 60. 

 
5. I recommend the 5 Principles I have described above. 

 

 
 
Appendix 1:   The Presidential Commission 

 
The Commission is undertaking its work in three stages: 
 
The current stage is to consider the key principles and issues in relation to the good governance of an Institution like ICE. This will include taking evidence from ICE 
members and stakeholders, discussions with the main ICE Boards and Committees, consulting the Associated Societies and reviewing the governance of comparator 
organisations. 
 
Developing options for future ICE governance. The Commission will consider the evidence gathered and look at the options for future governance of the ICE. 
 
Consulting and reporting on future options. The Commission will consult widely on the emerging options before finalising its recommendations to the Council and 

Trustee Board towards the end of 2019. 
 

Appendix 2: QL Institution and Trustee experience 

Institution: 
ICE Council, 8 years including 3 as VP, one as P; Ground Board; Management Board; Environment and Sustainability Board; 3 Journal panels (1 C) and 
Journal Awards Panel (C 2 years); QUEST (C for 9 years); Pension Trustees (5 years, C for 4 years);  BGA (7 years, C 2 years, VC 2 years): reviewer. 
 
Trustee experience: ICE (8 years), British Geotechnical Association (7 years) , Telford's first church trustees; a Free School (3 years VC); ICE Pension 
Trustees (5 years), 3 business pension Trustee boards (2 as C, 12 years in total); and as an observer on the Ironbridge Gorge Museum Trust. 
 
Key:  C Chair,   VC Vice Chair 
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